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NO  SURFACE  USE 
PAID  UP  OIL  AND  GAS  LEASE 

^^V^^^^^^,  °f  *  o(  June,  2008,  between  the  F,.„cisc, 

3020  Gene  Lane,  H,.,om  Ci^ZnZu  as  Lessor andXTO  F  ^  1™'*°*  C°UP'e'  whose  add"ss  is 
Fort  Worth,  Texas  76102,  as  Lessee.  nergy  ln°"  whose  address  is  8'°  Houston  Street, 

-tained.'SSrt^  °f  ^  ^  ^  *»  ~  ^« 

(the  "leased  premises")  in  Tamm  C<^tW,S£  u    deSCnbed  °"  Exhibit  "A"  attached 

reversion,  prescription  or  o^TKS^^,XT!i  T'"  ""2  ^  n"y  hereafter  »  * 
For  purposes  of  this  Lease,  "oil  and gas"  maTX™  and  oZ!  f^,  H  I"""8'  ^  oil  and  «as' 

elements  produced  through  a  well There  ^OiF  inclu^ „n  T  d  and  ^^"^arbons  and  their  constituent 
hydrocarbons  produced  through  a  well  bore  W       th  T^'f3'6  and  °'her  li(>uid  and  8ase™ 

ssas  asair  SEE—  9= — itrjsss: 

3.      RjjyaUy.  Royalties  on  oil,  gas  and  other  substances  produced  and  saved  hereunder  shall  be  oaid  bv  I  «w  to 
Lessor  as  follows:  (a)  for  o.l  and  other  liquid  hydrocarbons  separated  at  Lessee's  separated  Seiz  es the laltv  fhaH  be 

TeH?  ,T  PTen<  125%  °f  S"Ch  pr°duCti0n' '°  be  delivered  at  Ussee's  °P«°"  loTessor  auh  wdlhtd  or     it o' 
Zl  ,      m  PUrCnt5^S  ,ra"sP°rlatbn  facililies.  P^vided  that  Lessee  shall  have  the  continuing  right  to  purc^Tsuch 

me  S  t   nei„Wf        TrT^  ^"T^    the  Same  feld  (or  lf  ,here  is  n0  such  price  to  pre'vanto  in  t 
and  t Tt  »       ^  <  t  'Vh'Ch  'here  18  SUCh  3  prevaili"8  Pfice>  fOT  Prod«tio"  «rf ■•imibr  grade  and  Lvity 

percent  (25/.)  of  the  proceeds  reahzed  by  Lessee  from  the  sale  thereof,  computed  at  the  point  of  sale  less  a  proportionate 

Luc,  on/d  ^  TZ^  PmiUfr  SeVeranCe  °r  °ther  CXCise  taMS'  and  less  *»  Pitted  unafflteS  Z  y 
deduct  ons  described  below;  prov,ded  that  Lessee  shall  have  the  continuing  right  to  purchase  such  prodVcta afthe 

preva, ing  wellhead  market  price  paid  for  production  of  similar  quality  in  the  same  field  (or  if  ther h no such  orice  then 
prevailing  ,n  the  same  Held,  then  in  the  nearest  Held  in  which  there  is  such  a  p^l^^h^^^S^ 

purchases  hereunder  If  at  the  end  of  the  primary  term  or  any  time  thereafter  one  or  more  wells  on  the  leased  premises  or 
nds  pooled  therewith  are  capable  of  producing  oil  or  gas  or  other  substances  covered  hereby  in  paytag  qua„~bu 
such  we  1  or  wells  are  either  shut-in  or  production  therefrom  is  not  being  sold  by  Lessee,  such  well  or  we  shal 
Z TdriS  t    Tf  ^Tn^  ^  mm  qUanti'ieS  f°r  the  P>"P«-gof  maintaining  this  L^e  A  weTtL  ha 

col^t i,  A         i     ^    a"„be  dT6d  Capab'e  °f  pr°ducing  in  ^  1«an'ili«-  If  ^  a  period  of  Le*  (90 
consecutive  days  such  well  or  wells  are  shut-in  or  production  therefrom  is  not  being  sold  by  Lessee  then  UsseTshall  Dav 

.WW       ,  k  !^amy  °f  thC  6nd  °f  S3id  90"day  Period  while  the  wel1  or        ■»  shut-in  or  production 

Irlf trnHn  ,       T       ^ "«  howew' ,hat  if  tbis  Lease  is  othe™ise  b«»8  maintained  by  opeTt  ons 

or  ,f  produc  ion  is  being  sold  by  Lessee  from  another  well  or  wells  on  the  leased  premises  or  lands  pooled  therewith  no 

t,w'!,„Tdy  'I'  ""[."  e"d  °f 'he  90"day  Peri0d  neXt  followi«8  «ssati™  of  n  ^  opaatas  oSST 
Notwdtastanding  anything  to  the  contrary  herein,  it  is  expressly  understood  and  agreed  that  after  the  expkata  orX 

Royalties  on  oil,  gas  and  other  substances  produced  and  saved  hereunder  which  are  processed  in  a  orocessinp 

o  The'oroc  d  a"  f  "'ate,0f         '  haS  3  direCl  °r  indtect  intoest'  sha»  te  calculafed  bTsed  uponEghef 

o  the  proceeds  received  or  the  market  value  of  the  products  so  processed.  Similarly,  on  oil,  gas  and  oZ  Zs^Z 

produced  and  saved  hereunder  which  are  sold  to  Lessee,  or  an  affiliate  of  Lessee,  royalties  shall  be  paid I  basj 

higher  of  the  market  value  of  the  products  so  sold  and  the  proceeds  received  by  Lessee  for  ltd Toduc£ ^  NoTwthsfand  n2 

anything  to  the  contrary  herein,  except  for  nonaffiliated  third-party  charges  incurred  or  paid  by  Less  e  taTSiS 

hlseSdehvdT  y  My  Part  °f  11,6  C°StS  °f  Pr°dUCli0n  °r  ^■P^^  co^^^^T^^ 
gathering,  dehydration,  compression,  separation,  delivery,  transportation,  manufacture,  proces  ing  treatL  or  Irket  !f' 


outs.andmg  voting  interest;  or  (ii)  a  corporation,  join  vemuTp~i.^ ^21°™  ^ th"n  te"  percem  (10%> of  ** 
more  than  ten  percent  (10%)  of  the  outstanding  votinglSofbSStfl  Tu*  '"  Whidl' t0gether  with  Les^- 

partnersh,p  or  other  entity  is  owned  or  control  by  ll^^J^^        ^^o^  "> 

above  addSsfw'at  such  address  SSS!^  ^  ^  *  Paid  «  «  <°  ^ssor  at  the 

of  from  time  to  time.  A„  payments  or  tender^yt  made"  f„  tZ^yZZ  ^  ^  *  **» 

nevertheless  remain  in  force  if  Lessi  commences  opera i™ We  °the™iSe  bei"g  maiMained  in  f°'<*  it  shall 

well  or  for  otherwise  obtaining  or  restoring PXC  on  the  S"""  eX'St'?8  We"  °r  f°r  drillinS  a"  add'ti°nal 
hundred  eighty  (180)  days  after  completion  of  o^  on,  Z  t,  7  u  T"""  °f  la"ds  p00,ed  therewi,h  ^  one 
after  such  cessation  of  a.I  produZ     f  afthT  ^d  of  the  prima™  t    °  "  ^  ^  (180>  da*s 

otherwise  being  maintained  in  force  bu,  "esse  is  then  en^edT2,       '     V""  ^  this  Lease  is  "ot 

calculated  to  obtain  or  restore  production  herefrom  This  hflM      ^  ''T^8  °'  ™y  °ther  0perations  reaso"*ly 

operations  are  prosecuted  with  no  ceJTon^W'uS nto ™  ^■"V"  ^  S°  l™*  35  my  °"e  0r  more  of  such 
the  production  of  oil  or  gas  or  other  substances covleTtl  h  T T  dayS'  3"d  *  3"y  Such  °Perations  resul' 
quantities  from  the  leased  premises  oMaXZ  ed  th^with  Aft '  "  T  35  ,here  is  production  in  Wing 

quantities  hereunder,  Lessee  shal.  d  iUsuch  ^d t  on7wells  on of*^  ^P"******  w4 

reasonably  prudent  operator  would  drill  untofc^orrimil^  T   Pr^.ses  or  lands  pooled  therewith  as  a 

firs  pmduct.on,  Lessee  shall  file  of  record  a  written  declaration  describing  the  unit  and  CteS  dSe  of 

L™*8  ™h  M  be;r^ t0  flrSt  pr0dUCti0a  In  the  event  Lesso^  *W  is  induded I \  wel al Toi^ofs 
acreage  shal  be  mcluded.  Production,  drilling  or  reworking  operations  anywhere  on  a  unit  wh"ch  Tncludes  the  leased 
prem.ses  shall  be  treated  as  if  it  were  production,  drilling  or  reworking  operations  on  the  iL  ^^S 

alt mJTVT°''a  r0yalty  "  Ca'CU,ated  Sha"  be  that  »f  the  ^al  tuTpX  ion  when  me "e 

f~rh  ,f  yt  I LeaS?  inC'Uded  in  the  "nit  bears  10  the  total  8ross  acrea^  ™  t»e  unit  Pooling  i^one  or  mot 
instances  shall  not  exhaust  Lessee's  pooling  rights  hereunder,  and  Lessee  shall  have  the  recurring  righ"  but  L7Z 
obl.gat.on  to  rev.se  any  urn,  formed  hereunder  by  expansion  or  contraction  or  both,  either  before  or  afte"!ommencement 
of  production,  m  order  to  conform  to  the  well  spacing  or  density  pattern  prescribed  or  permitted  by 
au  S  ^r^T'  °r  10  COnf0*m  t0  3ny  Pr°ductive  --age  determination  made  rsuch  glZente 
s.arin.1  r,  H8  ?  /  reV'Si0n'  LeSS6e  Sha"  flle  °f  reCOTd  a  written  declarati0"  describing  the  revled  IT.  aid 
r^nn  th  6  0f,reV1S10n-  lfthe  leased  Premises  «  included  in  or  excluded  from  the  unit  by  vtoe  rf  sSch 

ccX  v  rrr  r  p;oduction  on  which  royaities  are  payabie  hereund-  ^  ^172 

accord.ng  y.  In  the  absence  of  production  m  paying  quantities  from  a  unit,  or  upon  permanent  cessation  thereof  Le^ 
may  termmate  U.e  unit  by  filing  of  record  a  written  declaration  describing  the  unit  and  sTa Zgti ITZ  o 
Poomg  hereunder  shall  not  constitute  a  cross-conveyance  of  interests.   If  this  lease  now  orhereaftt 

rTool  J Z^JS  h         KSIOn     SUCh  traCtS  Within  this  Lease  but  Lessee  shal1  nevertheless  have  the  right  to 

Co^nTcr  mabr6  *  t  CrTent  3  '°Cati0n  °f  prodU°ti0n  35  3b0Ve  provided-  As  "sed  I"  '"is  paragraph  the  words 

thaT:  to  :;c0,h;TartTf ;oreym'Lownerehip  differing' now  or    either  - to  partL  - — > 

7      Partial  Interests.  If  Lessor  owns  less  than  the  full  mineral  estate  in  all  or  any  part  of  the  leased  premises  the 

XrtJ£Ttr'^fyT  hereUnder  f°r  my  Wd'  °n  my  P3rt  °f  the  leased  P^ises  -  lan^plLdThe  wl 
n^p^ttSS       L6SSOr  5  imereSt  in  SUCh  Pal1  °f  ^  le3Sed  PremiS6S  b™  10  the  f"''  — 
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8-      Assignment     The  ;ntere<!t  rtf      a„  T 

shall  extend  to  their  respective  heirs,  devisees  executor,  J)     •  .  8  S  and  obll8ati<"is  of  the  parties  hereunder 

ownership  shall  have  the  effect  of  reducing  the  ri/hts  or  if       'f  ^  SUCCeSSOrS  31,(1  No  chCeln  Lssor'I 

untfl?  T    ^  °f  11,6  d°CUments  MZLTotn^  °"ginai  0r  -  duly 

until  Lessor  has  satisfied  the  notification  requirement ;  conTafned  ?       1  ^onable  satisfaction  of  Lessee  or 

otherw.se  stated  herein,  if  Lessee  transfers  its  intent  Z  f  ^  8  USUal  form  division  order  Except  as 
obhgations  thereafter  arising  with  respect  o  the  Tlf ™H  "  Wh°'e  °r  in  part'  Lessee  shall  be  relieved  of  aH 
obligations  with  respect  to  the  tn««fEt^LKXlT^\and  ^  °f  transferee  *o  saj  su  h 
transferred.  If  Lessee  transfers  a  foil  or  uSdln^t^  °f  ^  W'th  respect  *>  "V  inter  sf„0,  so 
obhgat.on  to  pay  or  tender  shut-in  royalties  h^^^^fZZ  T  *  "*  C0Vered  by  ,his  Lease'  *e 
the  net  acreage  interest  in  this  Lease  then  held  by  each  L6SSee  a"d  the  transferee  in  Proportion  to 

9'      Release  and  V*»rfj^|  pUoh  ri»n«»    t  *™ 
reCOrdable1^^"^  ™d  froni ,  time  to  time,  deliver  to  Lessor  in 

area  covered  by  this  Lease  or  any  depths  or  ^nLV^ZTaZshlulT        I  a"  "      P°rtion  of  «* 

ansmg  with  respect  to  the  interest  so  released.  If  Less" re eases  t FJ?™1?'*?™*  °f     °bliga,ionS  thereafter 
covered  hereby  Lessee's  obligation  ,0  pay  or  tenc^ huT-in  Z, shalTT       ^  ,MS  *an  *  of  the 

the  net  acreage  interest  retained  hereunder  In  anv  n    ,  proportionately  reduced  in  accordance  with 

shall  deliver  ,0  Lessor  a  recordable  release  «  tosuch  ool  tl0n  ?      ^  LeSSee' its  s™^™  or^ff 

terms  of  this  Lease.  Upon  the  expira Z  of  he  prim'™  ZTtfET?  ^ WhiCh  haVe 

renewal  of  the  primary  term,  or  after  cessation  of  "onS™  provided  hemin^h  ^  eXpirati°n  °f  my  extension  or 
termmate  as  to  all  rights  lying  below  one  hundred  fee7(Too")  below Either  ^ 'ri       ,7  Ms  Lease  shaM 

on  the  leased  premises  or  on  lands  pooled  therewith  or  2)  the  st, Xlhi  ( °  ,deepef  depth  drilled  »y  well  drilled 
producing  or  capable  of  producing  in  any  welt  drilled  on  he  Ztf  ?  °Uhe  baSe  °f  the  deepest  f°™*™ 

the  deepest;  provided,  however,  if  Lessee  is  then  „d         Prem'SeS  °r  °n  lands  pooled  therewi*>  whichever  is 

between  operations.  t0  a"  deptns  50  lon8  ^  "°  more  than  ninety  (90)  days  elapse 

surface  «uSS^  J^T*  "  *"  ^  ^  ^  "        »P°"  <** 

aaUiundred  feet  (600.')  of  the  leased  DremiLT    1!     T  n    ?  ,  '  a"y  °Peratlons  on  the  leased  premises  or  within 
herein,  or  by  direct  or  hori  S  dSg  ommen'd  frl°f   f^T  1,16  PremiSeS  "y  P°°lin«'  38  provid 

reasonable  efforts  not  to  use  residential  o  nfi^T^H  ^T  u  '  '°Cat'0n  °"  0ther  lands-  ^ssee  shall  make  all 
lands  pooled  therewith  or  otherwS  ne,ghborilood  stree,s  or  thoroughfares  in  developing  the  leased  premises,  any 

wells Ihalll^epu: tZZZS^J^T^-1*"  *  **  ^  C°mP'eti°n  a"d  ™<* ^  « 
the  oil  and  gas  industry,  theTv  ZZur'e  otdev TolnZ't^ t10"  reaSOnabl/  availab,e  -!«ipment  and  technology  in 
sites  and  the  fact  Lessee's  opc^^^fcSZTJ^  ^  in  'he  Vidnity  of  Lessee's  drill 

electric-powered  equipment  in  its  opTrationf  Ussee  sha^ tT,  m  reS'dential         lf  LeSSee  Utilizes  ^  n0"- 

^nBe^«olse^l^mm^^^^!m  take  reasonabIe  ^  ">  ">"ffle  the  sound  therefrom  by 

permits,  equipment,  serviced ^  mlterid water  dec tridW  te  '  a?"^'rS  °r  "  by  'nabiMty  t0  obtain  "^-ary 

■■i 


.»v,tees  and  their  respective  successors  and  l^^^^JPT'  COntractora>  ^"contractors,  gueste 
be  l,able  for,  exonerate,  indemnify,  defend  anfhold  harm  e  f  th?.  I"*''  °f  interest  herein-  «£«  to 
^ZC0'",eCti0a  With  the  ac«vities  of  Lessee  ife  office"  1?  Lessor  Parties  in  the  same  manner  provided 
AS  OTHERWISE  EXPRESSLY  LIMITED  HEREI^ I  l?i  Z  ^  ageBtS  as  <,escribed  «"<>ve.  EXCEPT 
LIABILITIES  ASSUMED  UNDER  THE  TEWWS  OF^HIS^I^  Jfl™  INDEMNITY  OBLIGATIONS  ANd7<£ 
WITHOUT  REGARD  TO  THF  rtnlv  ™.  „  ™S  LEASE  SHALL  BE  WITHOUT  LIMITS  a™ 
CONDmONS),  STRICT  LLVBILJTY  OR  THE  NEGUCFNr*  S***0*  «  PMCT™ 
THE  NEGLIGENCE  OF  THE  INDEMNIFIED PARTY SlT  PARTY  OR  PARTIES  (INCLUDING 
CONCURRENT,  ACTIVE  OR  PASSIVE  %  WHETHER  SUCH  NEGLIGENCE  BE  SOLE,  JOIn£ 

«  or  certified  mail,  return  receipt  ^.^^0^         of  de^fs  *"  ^  ^ 

estat'el  th'el^^^  With  ™  *       '°      ^  «  ™> 

statute,  including  but  not  limited  VsJ^SwTte^Z*  TT,  *  ^  by  COmmon  law  or  b> 
acceptance  of  this  Lease,  Lessee  acknowledged  that  it  h «  C°de  (°r  itS  successor>  «  ^'""ed.  By 

^cient  investigation  to  satisfy  i,Se,f  as  SS£L^^  £^^£>ZT^ 

16.    Top  Leasinp  Permit^.  There  shall  be  no  prohibition  or  limitation  on  top  leasing, 
all  obliga,^^^  diS»-  ™»S         «*  Lease  shall  lie  in  Tarran,  County,  Texas,  where 

omIJ^s^^z      rZ-:zr:T  finifv?e  iease  ™>      *»*  « 

vicinity,  surface  locations  for  well  sL  in  the  vie  nitv  n^v  h  T  ff  *  ,his  lease  mdJor  other  lease*  in  the 

^ioc^^m^^^^^^^^^  ™*  Lessee  may  encounter  difficulty  securing 
either  restricted  or  not  allowed  on  the  lease  premises  of  other  ^  ^ *n«  dnlhng.  reworking  or  other  operations  are 
conducted  at  a  surface  location  oZ  Z  ZTvrcm  s^o  ^Z  ?  T  "TW*  ^  that  ^  such 
accordance  with  this  lease,  provided  X^^^J^^^^t^  the  '6aSe  "remises  «  P0^  i" 
reworking,  producing  or  other  operates unto ^Z^^^^TTT1  ^  f°r,he  PUW0Se  °f  dn'"in«' 
lease  be  deemed  operations  conducted  on  the Tea  eVS  N    ;         ,  SMl  **  PurPoses  of  this 

any  surface  restrictions  or  pooling  provisions  otZ^^I^^^  »  modify 

po2^^i^i:^cfzt    *d° be  e^rr  to  the  date  °n  which  «*  »~  - 

MSSOR!  I^SSOR: 
Francisca  Alvarado  Lopez  ^Uan  Manuel  LoPez 
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STATE  OF  TEXAS 


COUNTY  OF  TARRANT 


_§ 
§ 
-§ 


This  instrument  was  acknowledged  before  me  on  th^        a*    *  .  . 
Francisca  Alvarado  Lopez  and  Juan  Manuel  Lopez, 

husband  and^ife         *  prancisca  Alvarado,  also  known  as 


J$8gt&  EVAN  SCOTT  VANDERBILT 

f*£dkwf\  Notary  Public,  State  of  Texas 
i^/N.-W  Commission  Expires 

^&if$**  April  04,  2012 


Notary  Public,  State  of  Texas 


)LM£g4 — 
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EXHIBIT  "A' 

lexas  and  being  those  same  lands  more  particula 
recorded  in  Document  No.  206251872,  Deed  Rec< 
alleyways  adjacent  thereto,  and  any  riparian  rights. 
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